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December 26, 1979

Amendment Agreement Dated 4s of December 1, 1979

Amending Conditional Sale Agreement No. 2

Filed under Recordation No. 10361 and

Lease Wo.2

Filed under Recordation No. 10361-B

Dear Madam:

Pursuant to 49 U.S.C.
rules and regulations thereunder, as amended,
herewith on behalf of Burlington Northern. Inc. for filing

and recordation nine counterparts of the following document:.

Amendment'ﬁgreement dated as of December 1,

§ 11303 and the Commission's
I enclose

1979,

among Burlington Northern Inc., as Lessee,Mercantile-
Safe Deposit and Trust Company, as Agent, The Connecticut
Bank and Trust Company, as Owner-Trustee, General Motors

Corporation (Electro-Motive Division) and General Electric
Company, as Builders,and other parties.

The Amendment Agreement amends a Conditional Sale
Agreement No. 2, dated as of February 1, 1979, previously
filed and recorded with the Interstate Commerce Commission on
May 10, 1979, at 1:40 p.m., Recordation Number 10361 and a
Lease of Railroad Equipment No. 2, dated as of February 1, 1979,
previously filed and recorded as above with the Interstate
Commerce Commission on May 10, 1979 at\l 40 p.m., Recordation
Number 10361-B. PETITOA

SN 5 3
The Amendment Agreement prov1des‘fbr the addition of

two additional units of Equlpment‘un ~?
u”" e

P
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Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
10361-D .

Enclosed is a check for $10 payable to the Interstate
Commerce Commission for the recordation fee for the Amendment

‘Agreement. , :

Please stamp all nine counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the eight re-

‘maining counterparts of the document be delivered to the bearer

of this letter.

Very truly yours,

Lcwzum'/. 600«9»-“-

Laurance V. Goodrich

As Agent for Burlington Northern Inc.

Agatha L. Mergenovich
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encl.
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(CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
'CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,

~not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE
COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
GENERAL ELECTRIC COMPANY (collectlvely
"Builders").

) WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation _
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned therein are
used hereln with the same meanings;

WHEREAS the partles hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA .Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments");

WHEREAS the parties hereto expected that 42 EMD
units of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were exclgged therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the partles hereto desire that said two

EMD units bearing Lessee's road numbers BN 7922 and BN 8030

("Additional "Equipment") be flnanced pursuant to Participa-
tion Agreement No. 2;

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide_for the financing of the Additional Equipment;

and SN
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- WHEREAS Conditional Sale Agreement No. 2, CSA
A551gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation numbers 10361, 10361-A, 10361-B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May 28, 1979, at 9:15 a.m. .

-lANow, THEREFORE, the parties hereto agree as

follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth. 1n Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Cond1t10na1 Sale Agreement No.
2 is hereby amended and restated in its entirety as shown
in Exhibit A hereto.

_ 4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

. 5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease-
No. 2, as though originally set forth therein. '

: 6. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the

'prov151ons of Article 19 of the Conditional Sale Agreement

No 2 and § 18 of Lease No. 2.



7. Except as amended hereby, Participatidn Agree-
ment No. 2 and the Related Documents shall remain in full

force and effect.

IN WITNESS WHEREOF,

the parties hereto have

caused their names to be signed hereto by their respective
officers thereunto duly authorlzed as of the day and year

flrst above written.

3

[Corporate .Seall]

 "7A5gistant Secretary -

[Corporate Seal]

Attest:

-~ . Corporate Trust Officer

BURLINGTON NORTHERN INC.,

by ’\lcsm

Vice President and \]
Treasurer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, ‘

by

Assistant Vice President



[Corporate Seal]

Attest:

Authorized Officer

[quporate Seal]

Attest:.

[Corporate Seal]

- Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid, ‘

by

Authorized Officer

GENERAL ELECTRIC CREDIT

. CORPORATION,

by

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

by

Vice President



[Corpotate Seal]

Attest:

Assistant Secretary

[Corporate Seall

Attest:

Assistant Secretary

[Corporate Seal]

Attest;

Attesting Secretary

METROPOLITAN LIFE INSURANCE
COMPANY,

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO—MQTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

by




STATE OF MINNESOTA, )
: ' ) ss.:
COUNTY OF RAMSEY, )

»” M ’ ) .
On thisaloday of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the fore901ng instrument was the free act and deed of

sa1d corporatlon.

6;7 Notary Public/

[Notarial Seal]

. ) , AA'V‘N\MMMN\/\AAN\,
. . . . - VV\MM/\.NV\,’\AA/\ 3
My Commission expires é%;? JoH. MdMRﬂw
g\u NOTARY PUBLIC - pyy

"ESOTA
RAMSEY COUNTY
My Comm, Expires Jan. 6, 1932

STATE OF MARYLAND, )
' . ) Ss.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by -authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

- Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
) ss.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporatlon.

ST Notary Public
[tharialeeal]

My Commission expires

STATE OF . . )
o S . ) ss.:
CITY OF ')

On this day of December 1979, before me
personally appeared , to me personally
known, who, belng by me duly sworn, says that he is an

of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[tharial_Seal]

My Commission expires



STATE OF - ,
‘ 8S8.:

L

COUNTY OF - “y

On this day of December 1979 before me person-
ally appeared  to me personally known, who,
being by me duly sworn, says that he is a _
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of. the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

S ‘ . Notary Public
[Notarial Seal] :

My Commission expires

STATE OF NEW YORK, )
. , _ : ) ss.:
COUNTY OF NEW YORK,)

On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by :
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
~and deed of said corporation.

' : Notary Public
[Notarial Seal)

"My Commission expires



STATE OF ILLINOIS, .)
C : ) ss.:
COUNTY OF COOK, - )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

ST Notary Public
[Notarial Seal]

My Commission expires

COMMONWEALTH *OF PENNSYLVANIA, )

: _ } ss.:
COUNTY OF ERIE, ) '
On this day of December 1979 before me per-
sonally appeared r to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing i
instrument was the free act and deed of said corporation.

S - Notary Public
[Notarial.Seal]_ :

My Commission expires
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[CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
vCREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2. dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE

- COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
GENERAL ELECTRIC COMPANY (collectlvely
"Builders"). :

. WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned therein are.
used herein with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA :Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments“) '

WHEREAS the partles hereto expected that 42 EMD
unlts of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

: WHEREAS the parties hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be flnanced pursuant to Participa-
tion Agreement No. 2;

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Addltlonal Equipment;
and :



o WHEREAS Conditional Sale Agreement No. 2, CSA
A531gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 .on May 10, 1979, at 1:40 p.m.,
recordation -numbers 10361, 10361-A, 10361—B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Rallway Act
of Canada on May 28, 1979, at 9:15 a.m. '

~_'NOW, THEREFORE, the parties hereto agree as
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as ‘necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth in Item 5 of Annex A thereto to $46,760,286.

- .3. Annex B to Conditional Sale Agreement No.
2 is hereby amended and restated in its entirety as shown
in Exhibit A hereto. ' _

, 4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation .
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein.

: 6. The Lessee will promptly cause this Amendment

 Agreement to be filed and recorded in accordance with the

provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remain in full

force and effect.

IN WITNESS WHEREOF,

the parties hereto have

caused their names to be signed hereto by their respective
officers thereunto duly authorlzed as of the day and year

first above written.

[Corporate_Seal]

Attest:

Assistant Secretary

[Corporate*Seal]

Attest:

=

Corporate Trust Officer

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid,

by

ant Vice President



THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid,

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

GENERAL ELECTRIC CREDIT
.CORPORATION,

by

[Corporate Seal]

Attest:

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

by

Vice President
[Corporate Seall

Attest:




[Corporate Seall .

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate -Seall

Attest:

Attesting Secretary

METROPOLITAN LIFE INSURANCE
COMPANY, . ,

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

by




STATE OF MINNESOTA, )
: ' ) ss.:
COUNTY OF RAMSEY, )

On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the:
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the fore901ng instrument was the free act and deed of
said corporation.

N ) ’ Notary Public
[Notarial Seal] : ’

My Commission expires

STATE OF MARYLAND, )
: ' . ) ss.:
CITY OF BALTIMORE, )

On thls/%’day of December 1979, before me
personally appeared BR. B. SchreibeT 4o me paersonally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of sald,corporatlon._

: <;£v,//4;22£;¢4xif‘ ﬁi?;/¢,/</ etézgi/
‘ Notary Publi :
;[Notarial'Seal]v ////

My Commission expires 7L/—/?}-




STATE' OF . CONNECTICUT, )
) ss.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person-
ally appeared » to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
- of the foregoing instrument was the free act and deed of
said corporatlon.

S Notary Public
[Notarial ‘Seall]

My Commission expires

STATE OF )
CITY OF ')

On this day of December 1979, before me
personally appeared . to me personally
known, who, being by me duly sworn, says that he is an

' of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF ,
) ) Ss.:

COUNTY OF ,

On this day of December 1979 before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing: instrument was the free act and deed of
said corporation.

- o o Notary Public
[Notarial Seal] . -

My Commission expires

STATE OF NEW YORK, )
) S88.:
COUNTY OF NEW YORK )

: On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation. :

. Notary Public
[Notarial Seall

My Commission expires



STATE OF ILLINOIS, )
: o ) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

c Notary Public
[Notarial Seal] :

My Commission expires

COMMONWEALTH ‘OF PENNSYLVANIA, )

: A ) sSs.:
CQUNTY OF -ERIE, )
» On this day of December 1979 before me per-—
sonally appeared , to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing o
instrument was the free act and deed of said corporation.

' : . Notary Public
[Notarial: Seal]

My Commission expires



98Z/09L‘9¥$

eTURATASUUS]
‘otag e juerd
S,9piTng *4°0°d
‘6L6T ‘I3q0ID0

RIOSaUUT ‘ASTPTad

e ‘6L6T IqUBOR(
ybnoayy 3snbny

JEEINSET
3o a0eTd
pue aury,

9z€’'Z8Z'Y

096°LLY'TVS

ES}EXi
aseg

Te3ol
pojew
~T3Is3

Y LIGIHXA ‘

*ejosauuT ‘ASTpPTad o3 jybraay predsad $9pNTOUT S0TAd ased 3TUN PIJRUTISH YL

Z10S-800S
TZLETL _ 0005 Nd
6808-0€08
09€/969$ 6L Nd
201ad Aw>ﬂmsH0¢H
aseg y30d)
3Tun SIqUINN
xbojEw peoy
-13sd

S,99889]

L9
SATJOUDOOT
etueAa d1I309T18
-TAsuuaq -T9s91p L-0€D
9 ‘eTa@  906€E @  T8poW *d'y 000‘€’
. DATJIOUOOOT
OTI3OITd
~ STOUTTTI ~-T9s91pP Z-0% AS
9 ‘abueas e L808 and TopoW d*y 000‘€
KTyuend uetd sSuoT3ed a9prIing odX1,
S,a9pTTINg  ~-T3FTOds
S,13pTTNY

EzmzmmmUm INS TNOLLIANCO

QH.

g XiINNV



982‘09L‘9¥s

_erueaTAsuusdq
‘a1aq e
‘6L6T ‘13q0300

muomwngﬂz ‘foTpTag
e ‘6L6T IoqURORQ
ybnoayy 3isnbny

- Kzaat1q
Jo aoerqd -
pue awry - - -

g LISIHXA

9z€“Z8T 'Y

096‘LLY'TYS

ERJEX|
osed
12301
poyewr
-1353 -

*e30SSUUT ‘ZSTPTad O3 3ybraay predead SapnTouT 90Tid osed ITUN POIBUTIST oYL «

TTL'ETL

09€“969s

EEE |
aseq
3Tun

xPI3ERU

-1354

L9
SAT JOWOO0T
etuea U..H.Huow.mm
ZT0S~-800S ~TAsuuaq ~T9S9Tp L-0€D
000S NA 9 ‘atag 906€€ o Topow *d*y 000°€.
SATIOWOO0T
: P ete) )
6808-0£08 STOUTTTI -T8s91p Z-0% aS
ZZ6L NE 19 ‘abue1d e L808 w3 Tepo d°y 000‘€
(aaTsnTour AT3uend ueld - SuoT3EO . A9pTINg odAy,
- Yaod) S,I9pTINg  ~T31dads
sasquny $,a9pTINg
pecy : o
S,9955]

dSVAT QL ¥V XIANAIddVY



\\

[CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
"CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2. dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE

- COMPANY ("Investor”), GENERAL MOTORS CORPORA-
TION (ELECTRO~-MOTIVE DIVISION) ("EMD") and
_GENERAL ELECTRIC COMPANY (collectively'
"Builders"). :

- WHEREAS the .parties hereto (other than the
Builders) constitute all the parties to Participation-
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned thereln are
used herein with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA .Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments");

WHEREAS the parties hereto expected that 42 EMD
unlts of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the parties hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be flnanced pursuant to Participa-
tion Agreement No. 2;

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Additional Equipment;
and



o WHEREAS Conditional Sale Agreement No. 2, CSA
A551gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation -numbers 10361, 10361-A, 10361-B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May 28, 1979, at 9:15 a.m.

'v"NQW} THEREFORE, the parties hereto agree as
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish ‘the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby -
amended as necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth in Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Conditional Sale Agreement No.
2 1s hereby amended and restated 1n its entirety as shown
in Exhibit A hereto.

4., -Appendix A to Lease No. 2 is hereby améended
and restated in its entirety as shown in Exhibit B hereto.

_ 5. CSA Assignment No. 2, Lease Assignment No. 2, .
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
‘No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein.

6. The Lessee will promptly cause this Amendment

- Agreement to be filed and recorded in accordance with the

provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remain in full
force and effect.

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorlzed as of the day and year
first above wrltten.

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

[Corporate Seal] .

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, :

by

-Assistant Vice President
[Corporate*séal]

Attest:

Corporate Trust Officer



[Corporate Seall
Attest: 11442547//
, Authorized Oiﬁ?@ér ’

5[Corporate Seal]

Attest:

[Corporate Seall

- Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid,

ﬁi/?fi::;%Z 5%%5 fé
Authorized Officer

GENERAL ELECTRIC CREDIT

 CORPORATION,

by

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

by

Vice President



(Corporate Seal]

Attest: -

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary

METROPOLITAN LIFE INSURANCE
COMPANY,

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

by




STATE OF MINNESOTA, )
: o ' ) ss.:
COUNTY OF RAMSEY, )

_ On this day of December 1979, before me person-

ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the-
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the fore901ng instrument was the free act and deed of
sa1d corporatlon. :

" o Notary Public
[Notarial Seal] R

My Commission expires

STATE OF MARYLAND, )
o _ ) ss.:
CITY OF BALTIMORE, )

On ‘this day of December 1979, before me
personally appeared . to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
) ss.:
COUNTY OF HARTFORD, )

On this/ﬂ%ﬁay of December 1979, before me person-
ally appeared DONALD E. SMITH to me personally known, who,
being by me duly sworn, saysiihat he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation. -

[tharial-Seal)

BARBARA 5. KACICH'

My Commission expires NOTARY PUBLIG
' MY COMMISSION EXPIRES MARCH 31, 1982

STATE OF P )
I ) ss.:
CITY OF v )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is an

' of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[tharial‘Seal]

My Commission expires



STATE OF ,
S S Ss.:

N ot

COUNTY OF = - .,

On this day of December 1979 before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of Said'corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of- the foregoing instrument was the free act and deed of
said corporation.

R . Notary Public
[Notarial Seal] -

My Commission expires

STATE OF NEW'YORK )
) ss.:
) COUNTY OF NEW YORK, )

On thls day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that.
the execution of the foregoing instrument was the free act
~and deed of said corporation.

Notary Public
[Notarial Seal]

"My Commission expires



STATE OF ILLINOIS, .)
Lo ' ) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), ‘that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

e Notary Public
[Notarlal Seal]

My Comm1351on expires

COMMONWEALTH ‘OF PENNSYLVANIA, )

) ss.:
COUNTY OF ERIE, )
On this day of December 1979 before me per-
sonally appeared ; to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing S
instrument was the free act and deed of said corporation.

S Notary Public
[Notarial Seal]

My Commission expires
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[CS&M Ref. 2164-082]

. AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
"CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE

- COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
‘GENERAL ELECTRIC COMPANY (collectively
"Builders").

WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
‘tion Agreement No. 2"), and the terms deflned thereln are
used hereln w1th the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments"); :

WHEREAS the parties hereto expected that 42 EMD
units of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the partles hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be financed pursuant to Participa-
tion Agreement No. 2; A :

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Addltlonal Equipment;
and :



WHEREAS Conditional Sale Agreement No. 2, CSA
Assignment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation -numbers 10361, 10361-A, 10361~B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May -28, 1979, at 9: 15 a.m. ‘

-f'Now; THEREFORE, the parties hereto agtee as.
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment” to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the:
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth. 1n Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Conditional Sale Agreement No.
2 is hereby amended and restated in its entirety as snown
in Exhibit A hereto.

4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation .
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein.

: 6. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



‘ . 7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remaln in full
force and effect.

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorlzed as of the day and year
flrst above written.

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, '

by

Assistant Vice President
[Corporate Seal]

Attest:

Corporate Trust Officer



[Corporate Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

It .
77

[Corporate Seall

- Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid,

by

Authorized Officer

GENERAL ELECTRIC CREDIT

.CORPORATION,

o /mz@

Martin J. lly
iianager - Rail Financ/ng

NORTHWESTERN NATIONAL BANK OF

MINNEAPOLIS,

by

Vice President

tamy M
K



{Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary

METROPOLITAN LIFE INSURANCE
COMPANY,

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO~-MOTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

by




STATE OF MINNESOTA, )
) ss.:
COUNTY OF RAMSEY, )

: On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed_on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
sa1d corporatlon.

: - C Notary Public
[Notarial Seal] C ’

My Commission expires

STATE OF MARYLAND, )
_ o ) ss.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by -authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF .CONNECTICUT, )
) ss.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person~-
ally appeared . to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
- of the foregoing instrument was the free act and deed of
said corporation.

S o Notary Public
[Notarial Seal]

My Commission expires

| STATE OF C)mmj.wﬂ
)
CITY OF S"\‘u»-%"l\ o

On this F\day of December 1979, before me
personally appeared Mattw 3 . Keihy , to me personally
known, who," belng _by me duly sworn, says that he is an
Munae e~ Rel | Ruanivyof GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
: instrument is the corporate seal of said corporation, that

' said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

o AL

Notary Public

[Notarial Seal]

My Commission expires : - '7? =
R : o oA L
NOTARY P/BLIC IR
”, e N

My Costtxien Bytes M o, B8 o Lz :‘»_, ; ,(’(L- -



STATE OF - -~ ,
COUNTY OF - ,

On this day of December 1979 before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

T o Notary Public -
[Notarial Seal]

My Commission expires

STATE OF NEW YORK, )
o ’ ) ss.:
COUNTY OF NEW YORK,)

, On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the-
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
- and deed of said corporation.

‘ Notary Public
[Notarial Seal]

"My Commission expires



STATE OF ILLINOIS, .)
' L ) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who, -
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

S Notary Public
[Notarial Seall et

My Commission expires

 COMMONWEALTH ‘OF PENNSYLVANIA, )

) ss.:
COUNTY OF "ERIE, )
On this day of December 1979 before me per-
sonally appeared , to me personally known, who,
being by me duly sworn, says that he is a ' of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing o
instrument was the free act and deed of said corporation.

o - Notary Public
[Notarial Seal].

My Commission expires
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[CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"”), GENERAL ELECTRIC
CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE .

- COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
 GENERAL ELECTRIC COMPANY (collectlvely
"Builders").

. WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned therein are
used hereln with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA .Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments”);

WHEREAS the parties hereto expected that 42 EMD
units of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the parties hereto desire that said two

" EMD units bearing Lessee's road numbers BN 7922 and BN 8030

("Additional Equipment") be financed pursuant to Participa-
tion Agreement No. 2; :

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Addltlonal Equ1pment
and



"’

¥

WHEREAS Conditional Sale Agreement No. 2, CSA
A331gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation numbers 10361, 10361-A, 10361-B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Rallway Act
of Canada on May 28, 1979, at 9: 15 a.m.

- NOW, THEREFORE, the parties hereto agree as
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equlpment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth in Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Conditional Sale Agreement No.
2 is hereby amended and restated in its entirety as shown

in Exhibit A hereto.

4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein.

: 6. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



Oy

7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remain in full
force and effect.

"IN WITNESS WHEREOF, the parties hereto have
caused their names to be 51gned hereto by their respective
officers thereunto duly authorized as of the day and year
first above written.

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

[Corporate Seal]

Attest:

-Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaiad,

by

Assistant Vice President
[Corporate*séal]

Attest:

Corporate Trust Officer



[Corporate Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

[Corporaté\Seal]

 Attest:

R Petpen

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner—Trustee as
aforesald

by

Authorized Officer

GENERAL ELECTRIC CREDIT

.CORPORATION,

by

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

oy _ %M

R8W4 V1ce President



[Corporate Seal] .

Attest:

Assistant Secretary

[Corporate Seal]

"Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secrétary

METROPOLITAN LIFE INSURANCE
COMPANY, :

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CGRPORATION
(ELECTRO-MOTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

by




STATE OF MINNESOTA, )
- ' ) ss.:
COUNTY - OF RAMSEY, )

On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
sald corporatlon.

_ S Notary Public
[Notarial Seal] o

My Commission expires

STATE OF MARYLAND, )
' . ) ss.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
) sS.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporatlon.

Lo Notary Public
[Notarial ‘Seall

My Commission expires

STATE OF P )
- L ) ss.:
CITY OF e )

On this day of December 1979, before me
personally appeared + to me personally
known, who, being by me duly sworn, says that he is an

of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
- said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF - MINNESOTA )
: o ) ss.:
COUNTY OF HENNEPIN .)

On this 20 day of December 1979 before me person-
ally appeared Thomas H. Smullen Jr.to me personally known, who,
being by me duly sworn, says that he is a Vice President
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation. g;;lﬁjGCA

Notary Publlc

[tharial}Seal]v

LINDA D. PETTY
NOTARY FUBLIC - MINNESOTA -

HENNEPIN COUNTY
My Commission Expires May 1, 1988

PP PPV PPPPU PV I T

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that.
the execution of the foregoing instrument was the free act
- and deed of said corporation.

: Notary Public
[Notarial Seal] '

~ My Commission expires



STATE OF ILLINOIS, )
' . ) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per- _
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

S Notary Public
(Notarial Seal]

My Commission expires

COMMONWEALTH ‘OF PENNSYLVANIA, )

, ) sSS.:
COUNTY OF "ERIE, )
On this day of December 1979 before me per-
SOnally appeared : , to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing o
instrument was the free act and deed of said corporation.

, - Notary Public
[Notarial Seal] ,

My Commission expires



98Z/09L‘9¥$

etueATASUUS]
‘a1ay e juetd
S,A3pIINg *g°0°" 3
‘6L6T ‘1340300

PJOSaUUTR ‘ASTPTAL
e ‘6L6T IqUBOSQ
ybnoayy 3snbny

JEETNSET
30 aoe1d
pue surry,

V¥ LISIHKE

TANN A TAR 4

096‘LLY'ZPS

201ag
oaseq

Te30L
pajew
-T3Isd

*e30SdUUT ‘ASTPTad O3 Iybraay predsad sspn(out a0Tad dsed ITUN PSJRWTIST BYL &

L9
) SAT30WO00T
eTuRA J1I309T8
Z105-800S ~TAsuuag -T9s91pP L-0€D
TZL'ETL 0005 N 9 ‘912 D06€€E - @ T1epoW *d'y 000‘€
. DAT3OWO00T
OTI309T3
6808-0£08 ~ STOUTTII -I9s91Tp 7~0% 4S
09€969$ zzeL NA 19 ‘obuean e L808. awd Topo d*y 000‘€
901ad (saTsnToul A313uend juetd suotjed  I¥pTInd adAL
aseq y3od) S,19pTINg  -T3Toads
3tun SISqUNN '~ S,I9pTINg
ypo3|w - peocy
-1354 S,998S¥]

INAWIRIN TIVS TYNOTLIANCO

QH.

g XINNY



.muowuccﬁz ‘Ra1p1ad 03 3ybraag predsad sapnToutr 90TAd 9sed ITUN POIBUTIST SUL -

987‘09L‘9%3 LS
: _ SATOWOO0T -
eTURATASUUS] . o eTURA OTIAFOSTD
‘a1ag je Z105-800S -TAsuuaq _ -19s9TP L-0€D
‘6L6T ‘1990300 9z€‘282'¥ TZL'ETL 0005 Nd 9 ‘atad D06€E £H) ToPoW *d°y 000°€
SATIOWOOOT
ejoSsUUT ‘ASTpTad : OTa3O9T
e ‘6L6T Aaquedag 6808—-0€08 STOUITTI , -Tosa1p 2-0% ds
" ybnoayy 3Isnbny 096‘LLY'ZVS 09€969s ZZ6L Ng 19 ‘abuen e L808 s T8pol d°y 000‘€
. K3aAtT2q : 301ad 3011q (eaTsnTour. - A3T3uend JueTd - 'suot3ed ToprIng = 1.5
Jo avetd - oseqg . 9seg - - y30d) s,I9pTIng  -T¥1oads
- pue aury ;o Te3ol, 3tun SI9qUINN . s,a9p1TNd
. o pojeu xDoYeu pecyd : :
-13s3 - -T1383 §,99559]

dSVd1 OL ¥ XIANAddVY

d LIGIHXA



[CS&M Ref. 2164-082)

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners“),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE
COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
GENERAL ELECTRIC COMPANY (collectively
"Builders").

WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned thereln are
used herein with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA :Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments");

WHEREAS the parties hereto expected that 42 EMD

unlts of Equipment would be delivered and accepted under

Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not .in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the parties hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be financed pursuant to Participa-
tion Agreement No. 2; '

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Additional Equipment;
and :



. WHEREAS Conditional Sale Agreement No. 2, CSA
Assignment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation numbers 10361, 10361-A, 10361~-B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May 28, 1979, at 9:15 a.m. ,

'-::NOW, THEREFORE, the parties hereto agtee as. -
follows:

1. Participation Agreement No. 2 is hereby.
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth in Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Conditional Sale Agreement No.
2 is hereby amended and restated in its entirety as shown
in Exhibit A hereto. '

4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

5. CSA Assignment No. 2, Lease Assignment No. 2,

Consent No. 2, Trust Agreement No. 2, Indemnity Agreement

No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation .
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein. '

: 6. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the

provisions of Article 19 of the Conditional Sale Agreement

No. 2 and_§ 18 of Lease No. 2.



7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remain in full
force and effect. :

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorized as of the day and year
first above written.

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

[Corporate_Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, '

by

Assistant Vice President
[Corporate -Seal]

Attest:

Corporate Trust Officer



THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid,

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

GENERAL ELECTRIC CREDIT
.CORPORATION,

by

[Corporate Seal]

Attest:.

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

by

Vice President
[Corporate Seal]

Attest:




~ METROPOLITAN LIFE INSURANCE
L COMPANY,

[Corpo:ate Sealj.

Attmw

Asszg/tanb/g rptary
FRANCIS V. MAGUIRE

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION),

by

Vice President
[Corporate Seal]

"Attest:

Assistant Secretary

GENERAL ELECTRIC COMPANY,

by

[CorporatevSealJ

Attest:

Attesting Secretary



STATE OF MINNESOTA, )
' ) ss.:
COUNTY OF RAMSEY, )

On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the-
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

_ - Notary Public
[Notarial Seall ' :

My Commission expires

STATE OF MARYLAND, )
: | ) sS8.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )-
) Ss.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person-
ally appeared ; to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporatlon :

S Notary Public
[Notarial ‘Seall

My Commission expires

STATE OF . )
- . 3 ) ss.:
CITY OF _ v )

On this day of December 1979, before me
personally appeared - to me personally
known, who, be1ng by me duly sworn, says that he is an

of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing _
instrument. is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial_Seal]

My Commission expires



STATE OF = - ,
' Ss.:

St

COUNTY OF Yy

On this day of December 1979 before me person-

- ally appeared r to me personally known, who,
being by me duly sworn, says that he is a

of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by -authority of its
Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of

said corporation. :

S o N Notary Public
[Notarial Seal] . :

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

_ On this day of December 1979 before me

personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Dlrectors,_ he acknowledged that
the execution of the foregoing in ,rumen was the free act

and deed of said corporation. géézzé;;iq

- ’ Notalty P

[Notarial Seal]

My Commission expires

: WILLIAM F. LYONS
NOTARY PUBLIC, State of New Yor¥
No. 41-2441150 Qual. in Queens Co.
Certificate filed in New York County
Commission Expirea March 30, 1981



STATE OF ILLINOIS, )
- ) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged.
that the execution of the foregoing instrument was the free
act and deed of said corporation.

: R Notary Public
[Notarial Seal]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

: _ ) ss.:
COUNTY OF ERIE, )
On this day of December 1979 before me per-
sonally appeared ; to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing o
instrument was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



98Z‘09L‘9%$ ,
eTURATASUUS]
4atag 3e juerd
S,29pTINd *9°0°d
‘6L6T ‘1800300 9z€‘78Z'Y
vl0SauWUTl ‘A9Tprad
e Y6L6T IqUBOI(Q
ybnoayy 3isnbny 096LLY'Z¥S
JCEINAC . 20T1ad
Jo =0eTd aseg
pue aurg, Te30L
: pajeu
-13sd

V¥ LISIHXE

.m»omwccﬁzw~>mﬁvﬂum 03 3jybraag predsad sspnioutl OTAJ aseq ITUN POIBWTIISH YL «

TZLETL

09€/969$

90Tad

osedq
3TUN
xPojEU
-T3sd

L9
o . DATICUWOOOT . -
. etuea ) OTI309Td
Z10S~8005 -TAsuuad : . -T9Sa1P L-0€D
000S NI 9 ‘91ag  906€EE D  T9poW *d*y 000‘€
SATIOUOO0T
_ _ o1a309Te
6808-0£08 STOUTTTI -19s91p Z-0¥% aS
Z26L Nb 19 ‘abuern e L808. - QWd Topo d*y 000‘€
(aATSnTouy Ay1uend uetd SUOT3EedD aapTIng adAL
yaod) s,I9pTIng  -1310dSg
SI3qUNN $,39pTINg
peoy :
S ,9355]

INUWITION. IS TYNOLLIANOD
8.

g XANNVY



98¢/ 09L‘9¥%s
.mﬂnm>ammccmm
‘9123 3e
‘6L6T ‘1990300 STAREA AR 4
B3O0SouUTi ‘A9TpTad
je ‘6L6T Ioqueoa(Q
ybnoayy 3snbny 096 LLY'TPS
Y CEINS T adTAd
3o a0eTd oseq
pue surry, 2304
L po3eu

g LIGTHXA

- =T384

*ej0SauuUTH ‘ASTPTad O3 3ybraay predsad sopniouT 90Tad 9sed 3ITUNl POJBWIISH YL &

TCL'ETL

- 09£°969$

a0T1ad
aseqg
atun
xPRW
-1384

L9
mwcm>
¢10S$-800S ~TAsuuad
0005 NE 9 ‘atag D06€€ Q)
6808-0€£08 _ STOUTTTI
ZZ6L Ndg 19 ‘abuean e L808 awd
(@ATsnTOUlL A13uend juetd .v. SUOT3LD asprIng
yyod) S,I9pTIng  ~TJT0ds -
- . SasqunN - S,a9p1INngd
peod : _
s,99859]

dSVdT OL V¥V XIANJddv

DATJOWODO0T

OTI309Td
~19S9TP L-0€D
TopoW *d*y 000‘€

ATCWOO0T
OTA303Td

. —I9se1p Z-0F as

TopoW d°y 000‘€

adAl,



»

¥

[CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND

- TRUST COMPANY ("Agent"), GENERAL ELECTRIC
"CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,
not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No. 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE
~ COMPANY ("Investor"), GENERAL MOTORS CORPORA-
TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
GENERAL ELECTRIC COMPANY (collectlvely
"Builders").

WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned thereln are
used hereln with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA .Assignment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments"); .

WHEREAS the parties hereto expected that 42 EMD
unlts of Equipment would be delivered and accepted under
Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the: partles hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be financed pursuant to Part1c1pa—
tion Agreement No. 2; :

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Additional Equipment;
and - '

{



T WHEREAS Conditional Sale Agreement No. 2, CSA
A531gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation numbers 10361, 10361-A, 10361-B and 10361-C,
respectively, and deposited in the Office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May 28, 1979, at 9:15 a.m. ,

. NOW, THEREFORE, the parties hereto agree as
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as 'necessary to add the Additional Equipment,
including, without limitation, increasing the figure set
forth in Item 5 of Annex A thereto to $46,760,286..

3. Annex B to Conditional Sale Agreement No.
2 is hereby amended and restated in its entlrety as shown
in Exhibit A hereto. '

4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

, 5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No.- 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein. '

, 6. The Lessee will promptly cause this Amendment

. Agreement to be filed and recorded in accordance with the

provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



7. Except as amended hereby, Participation Agree-~
ment No. 2 and the Related Documents shall remain in full
force and effect. ' :

: IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorized as of the day and year
first above written.

BURLINGTON NORTHERN INC.,

by

Vice President and
Treasurer

[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, '

by

Assistant Vice President
[Corporate Seal]

Attest:

Corporate Trust Officer



THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid, '

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

GENERAL ELECTRIC CREDIT
.CORPORATION,

by

[Corporate Seal]

Attest:

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

by

Vice President
[Corporate Seal]

- Attest:




[Corporate Seall

Attest:

Assistant Secretary

[Corporate Seal]

‘Attestf

AssistaRt Secretary

[Corporate ‘Seall

Attest:

Attesting Secretary

METROPOLITAN LIFE INSURANCE
COMPANY, _ '

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DZVISION),

GENERAL ELECTRIC COMPANY,

by




STATE'OF MINNESOTA, )
: - ) ss.:
COUNTY OF RAMSEY, )

On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the-
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregglng instrument was the free act and deed of
said corporation.

_ : ’ Notary Public
[Notarial Seal] '

My Commission expires

STATE OF MARYLAND, )
’ o ) ss.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
» ) ss.:
COUNTY OF HARTFORD, )

On this day of December 1979, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

T ‘ Notary Public
[Notarial Seal]

My Commission expires

STATE OF = ;)
. : ) ss.:
CITY OF _ v )

On this day of December 1979, before me
personally appeared  to me personally
known, who, being by me duly sworn, says that he is an

. of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF . '
COUNTY OF - ,

On this day of December 1979 before me person-
ally appeared ‘ , to me personally known, who,
being by me duly sworn, says that he is a
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

- _ » Notary Public
[Notarial Seal] .

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

: On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that.
one of the seals affixed to the foregoing instrument is the .
corporate seal of said corporation and that said instrument
was signed and sealed on behalf- of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act

- and deed of said corporation.

: Notary Public -
[Notarial Seal]

My Commission expires



STATE OF ILLINOIS, )
. ) ss.:
COUNTY OF COOK, )

On this AAyzzgay of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

TP \)Z?ﬁziZ;Qazéé/ﬁ
o e - No¥ary Public
[Notarial Seal] :

My Comm1351on expires
séptembar 18,1

!

COMMONWEALTH ‘OF PENNSYLVANIA, )

‘ . . ) ss.:
COUNTY OF "ERIE, )
On this day of December 1979 before me per-
sonally appeared r to me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing o
instrument was the free act and deed of said corporation.

» . Notary Public
[Notarial Seal].

My Commission expires



- 98Z'09L°9%$
eTURATASUUS] |
431ag e juerd
S,I9pTINg *9°0°d
‘6L6T “‘19q0300 9z€‘T8Z'Y
BlOoSauUUTH ‘A9TpTad
e ~mhm,_.. AsquUROo(d
ybnoayy 3jsnbny 096‘LLY'CVS
- KzaatTaq - 1ad
Jo =oe1q oseq
pue aurj, Te30],
pajeu
-T3s3

¥ LIGIHXd

*e30sdUUTK ‘ASTPTad 03 JybTaag predead sepnrour 30TAd

ased JTu pojeuTlIST YL «

L9
SATJONOO0T
ertues D1X1309T9®
ZT0S-8005 ~-TAsuuaq -19S91p L-0£D"
TZL'ETL . 0005 Ng 9 ‘a1aq D06EE D TopoW *d*y 000‘€
| . BAT3OWO00T
O1a309T®
6808~-0€£08 STOUTTTI -T1@sa1p -0 dS
09€/969% Ze6L Na 19 ‘apuean e L808 awd - T9pPoW d°Y 000‘€
80T1ad (2ATSNTOUT A1uend Jjuetd suotjed asprIng - adAy,
aseq y30d) s,a9pTIng  -~1310dS
3tun SIqUNN S,a3p1INg
Mechl-li g peoy
-1359 5,99s889]

INIWITEIN TIYS TYNOLLIANCO
QH-4

g XINNY



982°09L/9¥$

BIURATASUUS]
‘at1ag e
‘6L6T ‘1390300

ejosauut ‘ASTpiad

e ‘6L6T IquBOaQ
ybnoayy 3jsnbny

K13ATTod
Jo aoeTd |
pue awry -

9ze‘z8T’'v

096‘LLV'CVS

20Tad

oskd
Te30L
pogeu
-135d

q LIIIHX3

.muomm:cﬂz 1 XoTpPTad 03 3ybraay predead sspnTour 80Tad ased 3JTUN) pojeurysd oyl «

L9
etuea
ZT0S-800S -TAsuuaq _
TZL'ETL 0005 Nd .9 ‘atag 206¢£€ a0
6808-0£08 . STOUTTII
09€969% Te6L N 19 ‘apuean e L808 awd
30114 (saTsnToul A31uend Juetd © suoT3ed IspTINg
ased - y3od) s,I9pTTNg  -13y1o=ds
rup | SISqUINN S,A9pTIngd
xpojeu peoy o
-13s3 5,99559]

ISV OL ¥V XIANAddV

SATOUWOO0T
O1a130979
~[9s9TpP L-0€D
Topo *d*y 000‘€

SATICUWOOOT
OTA3O9Td
~-T9sa1p Z~0% as
TopoW d*y 000‘€

adAL,



[CS&M Ref. 2164-082]

AMENDMENT AGREEMENT dated as of Decem-
ber 1, 1979, among BURLINGTON NORTHERN INC.
("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY ("Agent"), GENERAL ELECTRIC
CREDIT CORPORATION, NORTHWESTERN NATIONAL
BANK OF MINNEAPOLIS (collectively "Owners"),
THE CONNECTICUT BANK AND TRUST COMPANY,

~not individually but solely in its capacity
‘as Trustee ("Owner-Trustee") under a Trust
Agreement No., 2 dated as of February 1, 1979,
with the Owners, METROPOLITAN LIFE INSURANCE
- COMPANY ("Investor"), GENERAL MOTORS CORPORA-

~ TION (ELECTRO-MOTIVE DIVISION) ("EMD") and
GENERAL ELECTRIC COMPANY (collectlvely
"Builders").

. WHEREAS the parties hereto (other than the
Builders) constitute all the parties to Participation
Agreement No. 2 dated as of February 1, 1979 ("Participa-
tion Agreement No. 2"), and the terms deflned thereln are.
used hereln with the same meanings;

WHEREAS the parties hereto constitute all the
parties to Conditional Sale Agreement No. 2, Lease No. 2,
CSA . A531gnment No. 2, Lease Assignment No. 2, Consent
No. 2, Trust Agreement No. 2, Indemnity Agreement No. 2
and Funding Agreement No. 2 (collectively "Related Docu-
ments");

WHEREAS the parties hereto expected that 42 EMD

'unlts of Equipment would be delivered and accepted under

Conditional Sale Agreement No. 1, but two of such EMD units
of Equipment were not in fact delivered and accepted there-
under and were excluded therefrom pursuant to the terms of
Conditional Sale Agreement No. 1;

WHEREAS the parties hereto desire that said two
EMD units bearing Lessee's road numbers BN 7922 and BN 8030
("Additional Equipment") be financed pursuant to Participa-
tion Agreement No, 2;

WHEREAS the parties hereto desire to amend Par-
ticipation Agreement No. 2 and the Related Documents to
provide for the financing of the Additional Equipment;
and



. WHEREAS Conditional Sale Agreement No. 2, CSA
A551gnment No. 2, Lease No. 2 and Lease Assignment No. 2
were filed with the Interstate Commerce Commission pur-
suant to 49 U.S5.C. § 11303 on May 10, 1979, at 1:40 p.m.,
recordation numbers 10361, 10361-A, 10361-B and 10361-C,
respectively, and deposited in the QOffice of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
of Canada on May 28, 1979, at 9:15 a.m.

.. NOW, THEREFORE, the parties hereto agree as
follows:

1. Participation Agreement No. 2 is hereby
amended to redefine the term "Equipment" to include the
Additional Equipment with an estimated unit base price of
$696,360 each, to increase the respective funding commit-
ments of the Owners and the Investor correspondingly and to
establish ‘the Deposit Date and the Closing Date for the
Additional Equipment as on or about December 27, 1979.

2. Conditional Sale Agreement No. 2 is hereby
amended as necessary to add the Additional Egquipment,
including, without limitation, increasing the figqure set
forth. in Item 5 of Annex A thereto to $46,760,286.

3. Annex B to Conditional.Sale Agreement No.
2 is hereby amended and restated in its entirety as shown
in Exhibit A hereto. '

4. Appendix A to Lease No. 2 is hereby amended
and restated in its entirety as shown in Exhibit B hereto.

5. CSA Assignment No. 2, Lease Assignment No. 2,
Consent No. 2, Trust Agreement No. 2, Indemnity Agreement
No. 2 and Funding Agreement No. 2 are each hereby amended as
necessary to permit the aforesaid amendments to Participation .
Agreement No. 2, Conditional Sale Agreement No. 2 and Lease
No. 2, as though originally set forth therein. '

: 6. The Lessee w1ll promptly cause this Amendment

a_Agreement to be filed and recorded in accordance with the

provisions of Article 19 of the Conditional Sale Agreement
No. 2 and § 18 of Lease No. 2.



: 7. Except as amended hereby, Participation Agree-
ment No. 2 and the Related Documents shall remain in full
force and effect. :

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorlzed as of the day and year
first above wrltten. . _

BURLINGTON NORTHERN INC.,

by

Vice President and.
Treasurer

[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as
aforesaid, -

by

Assistant Vice President
[Corporate*séal]

Attest:

Corporate Trust Officer



THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner-Trustee as
aforesaid, '

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

 GENERAL ELECTRIC CREDIT
'CORPORATION, - :

by

[Corporate Seal]

Attest:

NORTHWESTERN NATIONAL BANK OF
MINNEAPOLIS,

.by

Vice President

[Corporate Seal]

- Attest:




[Corporate Seal] .

Attest:

Assistant Secretary

[Corporate Seall

"Attest:

Assistant Secretary

[Corporate Seall

Attest:

N\ el

(;Attestlngc/}cretary

METROPCLITAN LIFE INSURANCE
COMPANY,

by

Vice President

by

Assistant General Counsel

GENERAL MOTORS CORPORATION
(ELECTRO~-MOTIVE DIVISION),

by

Vice President

GENERAL ELECTRIC COMPANY,

>y 14227272¢«4
MANAGERMARKJ;NG
LOCOMOTIVE MARKETING DEPARTMENT




STATE OF MINNESOTA, )
- v ) ss.:
COUNTY OF RAMSEY, )

On this day of December 1979, before me person-
ally appeared R. C. BURTON, JR., to me personally known, who,
being by me duly sworn, says that he is the Vice President
and Treasurer of BURLINGTON NORTHERN INC., that one of the-
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

; o Notary Public
[Notarial Seal] £

My Commission expires

STATE OF MARYLAND, )
, ) ss.:
CITY OF BALTIMORE, )

On this day of December 1979, before me
personally appeared r to me personally
known, who, being by me duly sworn, says that he is the
Assistant Vice President of MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
) ss.:
COUNTY OF'HARTFORD, )

On this day of December 1979, before me person-
ally appeared ; to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporatlon and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
- of the foregoing instrument was the free act and deed of
said corporatlon.

o Notary'Public
[Notarial Seall '

My Commission expires

STATE OF - v )
' - ) sSs.:
CITY OF r )

On this day of December 1979, before me’
personally appeared r to me personally
known, who, being by me duly sworn, says that he is an

of GENERAL ELECTRIC CREDIT CORPORA-
TION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
. said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF - ,
COUNTY OF ,

On this day of December 1979 before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a
of NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
sald corporatlon. .

. : Notary Public
[Notarial Seal] . '

My Commission expires

STATE OF NEW YORK, )
' ' ) ss.:
COUNTY OF NEW YORK,)

On this day of December 1979 before me
personally appeared WILLIAM J. BLANCHFIELD and MARCUS N.
LAMB, to me personally known, who, being by me duly sworn,
say that they are, respectively, Vice President and Assistant
General Counsel of METROPOLITAN LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of -said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

: Notary Public
[Notarial Seal]

My Commission expires



STATE OF ILLINOIS, )
) ss.:
COUNTY OF COOK, )

On this day of December 1979 before me per-
sonally appeared P. K. HOGLUND, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that =
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. :

C Notary Pubiic
[Notarial Seal] ' o

My Commission expires

COMMONWEALTH ‘OF PENNSYLVANIA, )

) ss.:
COUNTY OF ERIE, )
On: this day of December 1979 before me per-
sonally appeared , tO me personally known, who,
being by me duly sworn, says that he is a of

GENERAL ELECTRIC COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing .
instrument was the free act and deed of said corporation.

: Notary Public
[Notarial Seal] . T

My Commission expires
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TS -~ Fnterstate Commerce Conmmission R y
'A : wm‘“m’ Bo@o 20423 12/26/79
,3 ' OFFICE OF THE SECRETARY :
Laurance \('GOOdrich
Cravath,Swaine & Moore ' |
One Chase Manhattan Plaza
New York, N.Y. 10005

Dear . Sir:

The enclqsed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Aét,49 U.Ss.C.

11303, on .42/26/79 at .3:55pm | , and assigned re-
recordation number (s).
o 10361-D
Sincerely yours,
/»V—/w ;( ’;'L) "‘“'ﬂ"“’zz’ﬁ
Agdtha T.. Mergefiovich
Secretary
Enclosure(s)
SE-30

(7/79)




